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d UNITED STATES SEROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMBgmibtr: V;ées-oa?s
§ Washington, D.C. 20549 Sxpires: May 31, 2005
i Estimated average burden

FORM D hours perresponse. ... .., 16.00

"I \TOTICE OF SALE OF SECURITIES nmSEC USE ONLYS .

44309 PURSUANT TO REGULATION D, o

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION |1

Name of Cffzong (] eheck if this 1s an amendment and name has changed, and indecale change.)

Filing Under (Check box(es) that apply): [] Rule 304 [] Rulz 503 §7] Rule 506 [] Secuon 4(6} [] ULOE
Type of Filing: [—‘l /New Filing  [T] Amendmen: I \ ?

A. BASIC IDENTIFICATION DATA i 1

1. Enter the information requesied abhout the issuer

Name of Issuer ([ ] cheek if this is an amendment and name has changed, and indicale changz

Petrecom Energy Limited . ,

Address of Executive Offices {Number and Street, City. State, Zip Code) Telephone Number (Including Area Code)
11F, 80 Gloucester Road. Wan Chai Hong Kong 852 2111 2204
Address of Principal Businzss Operations {Number and Street, City, Statz, Zip Code) Telephone Number (Including Area Code)

(if differen: from Exceutive Qffices)

Bricf Description of Business

Engage in coal blending, mine satety and coal marketing through its subsidiaries PHOCESSE

Type of Business Organization

] corporation (] limitzd partnership, already formed [} other (please specify): FEB 2 3 m

[ business trust [] limited partngrship, to be formed

Month Year V i ﬁUMSﬁN_
Acwal or Estimated Date of Incorporation or Organization: [ [ 0] [ Actuat  [] Estmaied FlNANCIAu-

Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service ahbreviation for State:

CN for Canada; FN for other farcign jurisdiction} i
GENERAL INSTRUCTIONS
Federal:
IWho Must File: All issuers making an offering of szcurities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.50) et seq. or [5U.5.C.
77d06).

Mhen 7o File: A notice must be filed no later than 15 davs after the first sale of securitics in the offering. A notice is deemed ftled with the U.8. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received al that address afier the date on
which it is due, on the date it was mailed by United States registered or certified mail 1o tha: address.

Nhere To File: U.S. Securitics and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (3) copies of this notice must be filed with the SEC. ong of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures

Infarmarion Reguired: A new filing must comain all information requested. Amendments need only report the name of the issuer and offering. any changes
thereto. the information requasted in Part C. and any material changes from the information previously supplied in Paris A and B. Pari E and the Appendix need
not be filed with the SEC.

Filing Fec: There is no {ederal filing fec.

State:

This notice shall be used 1o indicaiz reliance on the Uniform Limited Offering Exemption (GLOE) for sales of securities in those states that have adopied
ULOE and that have adopted this form, 1ssuers reiving on ULOE must file a separats notice with the Securilies Administraior in each siate where sules
are to be, or have been made. [ a state requires the pavment of a fee as a precondition o the claim for the exemption. a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix Lo the natice constilutes a part of
this notice and must be completed.

ATTENTION :
Failure to file notice in the appropriate states wilt net result in a loss of the federal exemption. Conversely, iailure 1o file the
approptiate federal notise will nof result in a loss ef an available state exemption unless such exemplion is predictated on the
tiling of a fedesai nolice.

Persons who respond to the collection of information contained in this form are not .
SEC 1972 (8-02) required o respend unless the form dispiays a currently valid OMB control number. 1 oi9




A.BASIC IDENTIFICATION DATA

2. Enter the information reguesicd for the following:
e Each promoter of the issuer, if the issuer iias been organized within the past five vears:
e  Each bencficial owner having the power to vote or dispose, or direet the voie or disposition of. 10% or more of a class of equiry securities of ths issuer.
e  Each excouive officer and director of corporate issusrs and of corporate general and managing parnsrs of parmership issuers: and

e  Each general and managing pariner of partnership issuers.

Check Boxtes) that Apply: 7 Promoter  [of Bencficial Owner  pA  Excoutive Officer ] Direcior ] General andfor
Managing Partner

Full Name (Last name first. i individual)
Howard Au

Business or Residence Address  (Number and Street. Ciry, State, Zip Code)
11F, B0 Gloucesier Road, Wan Chai Hong Kong

Check Box(es) that Apply: Promoter  [] Bencficial Owner [/ Exccutve Officer [ Direcior [0 General angior
Managing Partner

Ful! Name (Last name first, if individual)
Tom Young

Business or Residence Address  (Number and Sireet. City. State, Zip Code)
11F, 80 Gloucester Road, Wan Chai Hong Kong

Check Box(es) that Apply:  [] Promoter [T} Beneficial Owner [ Executive Officer /] Dircctor [ General andfor
Managing Partoer

Full Name (Last name firsy, if individual)
Colin Tam

Busincss or Residence Address  (Number and Sweet. City. State, Zip Code)

11F, 80 Gloucester Road, Wan Chai Hong Kong

Checl: Box(es) that Apply: [ Promoter [ ] Bencficial Gwnes & Executive Officer Director (] Generai andfor
Managing Partner

Full Name {Last name first, if individual)

Alfred Wong

Business or Residence Address  (Number and Street. City, State, Zip Code)
11F, 80 Gloucester Road, Wan Chai Hong Kong

Check Box(es) that Apply: ] Promoter  [] Beneficial Owner 44 Exccutive Officer [ Dircetor [ ] General and/or
Managing Paruner

Full Name {Last name firs:, if individual)
Keith Stott

Business or Residence Address  (Number and Street. City, State. Zip Code)
11F, 80 Gloucester Road, Wan Chai Hong Kong

Check Box(es) that Apph: [] Promotes D Beneficial Owner [} Exccutive Gfficer (] Director ] General andfor
. Mganaging Partner

Full Name (Last name first. if individual)

Rusiness or Residence Address  (Number and Streci. City. Staic, Zip Code)

Check Boxies) that Apply: {1 Promoter [ Beneficial Owner [ Exceunve Officer |:| Direclor [] General zad/or
Managing Parner

Full Name (Last name firs:, if individual}

Husiness or Residence Address  (Number and Stresr, Ciy, Staie. Zip Code)

{Use blank shees. or copy and use addinonal copies of this sieet, as necessany)
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L. INFORMATION ABOUT OFFERING

Yes No
i, Has ihe issuer sold. or does the issuer intend 1o sell. tn non-accredited investors in this offermg? i C fxi
Answer also in Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepied from any indiviGUALT wmc s §_100.000.00
Yes No
3. Does the offering permit joint ownership of & SINGIE UNTEY ] O
4. Enter the information requesied for each person who has been or will be paid or given, directly or indirectly. any
commission or similar remuneration for soticitation of purchasers in connection with sales of securilies in the ofTering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with 1 state
or stales. list the name of the broker or dealer. |7 more than five (3) persons 1o be iisied are associated persons of such
2 broker or dealer. vou may set forth the information for that broker or deater only.
Full Name (Last name firsi, if individual}
Business or Residence Address (Number and Street, City. State. Zip Code)
100 Wall Street, 7th Floor, New York, NY 10005
Name of Associated Broker or Dealer
Westminster Securities Corp.
States in Which Person Listed Has Soliciled or Intends to Solicit Purchasers
{Civeck ~All S1a1es™ Or Check INAIVIAUAL SIELES) w.ovvvowssrsereomrreessmsesreersoars e rms b [ All States

[CA

Full N¥ame {Last name¢ {irst, if individual}

Business or Residence Address (Number and Sireei. City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Soliciied or intends to Solicit Purchasers

(Check ~All Stales” or check IndiIvIAUAl STALES) oo et b s s [ All States

Full Name (Last name first. if individual)

Rusiness or Residence Address (Number and Stwreet. City, State, Zip Code)

Name of Associated Broker or Dealer

Suales in Which Person Lisied Has Selicited or limends 1o Solicii Purchasers

(Check ~All States” or check IMAIvIAUAl STALES) (oo s e [0 All Suates
ALl AR CAl o] T DEL ile FL [T D]
(1L IN kS Y] LA MA M MN MS
T NE NI NY o] [oHm  [ox] Pa
R SD TN T UT T VA WA Wi WY (PR

{Use blank sheet. or copy and use additional copies of this sheet. as necessaiy.)
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r C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregats offering price of securities included in this offering and the total amouni alrzady
soid. Enter “07 if the answer is “none” or ~zero.” Il the transaction is an exchange offering. check
this box[Jand indicate in the columns below the amounts of the securities offered for exchange and

alrecady exchanged.
Aggregate Amount Already

Tvpe of Seeurity Offering Price Sold

.5 16,000.000.0C ¢ 855,000.00

71 Common o/ Preferred

Convertible Securities (INCHIGING WAITANLS) ..ccovrvirivieiie e e et b S $

§ b

PAITIETSIIP TILEIEELS 1oureeretusieruiceaeeorsiraon s s mim e o)L b s S0 L

Gther (Specify ) oo e R $ S
. ..s 18,000,000.00 ¢ 955.000.00

LT | SO OO PO ORI PP PO

Answer also in Appendix. Column 3. if filing under ULOE.

Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persans wha have purchased securities and the aggregate doflar amount of their
purchases on the total lines. Enter ~07 il answer is “pone” or “zero.”

12

Aggregate
Number Dollar Amount
Invesiors of Purchases

g 0.00
¢ 0.00

o ¢ 0.00

A CCTEI T IMIVESIOTS o oneeeeeeeeetsee e eeee et abesssessssanseemsane bt essemseameeseeadssEbrans s e e e st neeabs s anns s e n e aed e bR s brn e

NON-ACCTEAILE TMVESIOTS ottieiisssraeieseeieeeseestensresseeesnebstsarasmmmsne e e ssbesssasamsrs s e e bieshoRESms ns e s b emas et

Total {for filings under Rule 304 0NIF) i s

Answer also in Appenéix. Cotumn 4. if filing under ULOE.

3. Ifthis fiting is for an offering under Rule 504 or 503, enter the information requested for all securities
seld by the issuer. to date. in offerings of the types indicaied. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by tvpe tisted in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

R S0 o it e e e e e e b e et e e e e

Lt5]

14T Y T - N L I

5
BT 308 o ottt oo et et e e e e e e e et e et e e s $
5

0.00

4 a. Furnish o statement of all expenses in connectien with the issuance and distribution of the
securities in this offering. Exclude amounis relating solely 10 0rganization expenses of the insurer.
The information may be given as subject to future contingencies. H the amount of an expenditure is
not known. furnish an estimate and check the box to the left of the estimate.

TTANSTEr AZEN1TSE FEES Lottt e eeceem oo e et b 1P b
Printing ant EnETAVING COSIS e s s e et

Y O OO O U PTR P ECE PR IR R 50.000.00

L I S T N ]

ACTOUMUIE FEES oottt e icereec e siabe b1 st s eS8+ e

ENZINEETINE FEES 1ootrvtsirmneros oo iomssemseeseessssas o1t e 0

Sales Commissions (specify Minders’ Tees SEparalely) e 800.000.00

[ IR <o TN e |

Other Expenses (identify)

NORODOORDOD
o}
i<
o
8
8

T OLED oot e4esees e e et eeaeeensees s omes e s emas e en AR YRS S S e £ Ae Rt £ et et s emn e sRere ki RE TR E e R e en et e e e s
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregaie offering price given in response to Pan C — Question |

and total expenses furnished in response-to Pan C — Question 4., This difference is the “adjusied gross 15,150.000.00
PIOCEEAS 10 112 ISSUET. T oottt et e e s e s e '
3. Indicate below the amount of the adjusted gross proceed o the issuer used or proposed Lo be used for
- each of the purposes shown. 1l the amount for any purpose is nol known. furnish an estimaie and
check the box 1o the lefl of the estimate. The total of the pavments listed must equal the adjusted gross
proceeds to the issuer se1 forth in response to Part C — Question 4.b above.
Payvments to
Officers,
Direciors. & Pavments to
Affiliates Others
SRIATIES AN JEES ieoervvermsce e eeesearrrensinems s s s eme s s AR e ks s || D E
PUTCHASE OF 1881 ESL1AL1E ovvivscirter s rermeseiremse e e est s et eb e ene bbb s s bbs st s ennes v bnnsiss || D s
Purchase. rental or leasing and instaliation of machinery
ANT EGUIDIIETI 1ercerieeeeemeeeriarsersess st ecscace e es st sebsaeasc £ eed 1 H RO Tt £ seasa b rns e e s mn s ord b st s ms s enc e b b0 28t s s
Construction or teasing of plant buildings and fAcHFIES e g% RS 11,350.000.0C
Acquisition of other businesses {incjuding the value ol securities involved in this
offering that mav be used in exchange for the assets or securities of another
ESSUET PUTSURDT E0 @ IMETEETY onorvvsseceseeremcs aressasnsesesoecmssess et seecesmeascom sens e me e mics et semneneens s censt 1o seenes s 0%
Repayment 0f indebledness ..ot seb sttt || [
WOTKIDE CAPIIALcirssrnsrrrrivssrssmars et s s i et sssss s ssonss s ] 9 15 500,000.00
Other (specifyv): 1% s
Enginsering Fees
lllllll 0s 75 3,300,000.00
COMUTIT TOIALS c...crvvvvseerrsre oo sssesress oo ccemesces ettt st et enenenns || 0.00 §_ 15,150.000.00
Total Pavments Listed {column 101815 8dded) oo V5 15,150.000.00
i D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signad by the undersigned duly authorized person. Ifthis notice is filed under Rule 3035, the following
signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its siafl.
the information furnished by the issuer to anyv non-accredited invester porsuant o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Petrocom Energy Limited . ? 7 /
Name of Signer {Print or Type) Title of Sig[é (Print or Tvpe)
Henry F. Schlugter Assistant Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminat violations. (See 18 U.S.C, 1001.)

ol




r E. STATE SIGNATURE

1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PTOVISIONST 0F SUED THIET Lottt eeeee s et et b2 M 4

See Appendix. Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to anv state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by slaie law.
3. The undersigned issuer hereby underiakes to furnish to the stale administrators. upon writlen request, information furnished by the

issuer 10 offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform
timited Offering Exempiion (ULOE) of the state in which this notice is filed and understands thal the issuer claiming the availability
of this exemption has 1he burden of esiablishing that these conditions have been satisfied.

"The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behall by the undersigned
duly authorized person.

Issuer (Print or Tvpe) Signature Date
Petrocom Energy Limited % 2 _M , 2/8/2007
Name (Print or Tvpe) Title (Prinfor Tvpe) © h

Henry F. Schluster Assistant Secratary

Instruction:

Print the name and titl= of the signine representarive under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manualiv siened copy or bear tvped or printed
signatures,
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APPENDIX ]
} 2 3 4 3
Disgualification
Tvpe of security under State ULOE
Intend 1o sell and aggregate (if ves, attach
(o non-accredited offering price Tvpe of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Ttem 1) {(Part C-Ttem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL l ‘ ]
AK | | |
AZ | x |s16MCiassA | $300,000.0¢ O 50.00 i L x
Sharoe A ——
AR || 1l | L
CA [ |
col | I
cT | .
DE ! ! L__ |
DC it ! | i
FL ‘ | [ X $16 M Class A 1 $25.000.00| 0 $0.00 R X _
GA | x §16MClassA |1 $75.000.00 | 0 $0.00 N
HI | | L.
D | | : A
| | 5 |
| ! i f
IN | l[ | S [} S—
ia | [ — T |
KS | i I
r I i
kv b il i
' P —r—e——
LA | ; :
ME ! | i
MD [ [ ‘g
Ma| |l | L
M1 | ! TR ‘
NI | |
MS | j I :

709




APPENDIX

1 2 3 4 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves. attach
to non-accredited offering price Tyvpe of investor and explanation of
investors in State offered in staie amoun: purchased in State waiver granted)
(Part B-ltem 1) (Part C-item 1) (Pan C-ltem 2) (Part E-Iiem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
! 1
MG 5 5 : {
H ¢ |
MT g L L L,“
NE —
NV | ; | i .
V. | N, | I PR
NH 1 j i
S— L——-——-—- | O
N 1 L !
W ]
NY “ , b
NC I ; R
ND i : —
i : I
OH 1L Lo S
o« —
OR | | |
pa i x |S16MClass A 1 $300,000.0| 0 $0.00 i L ox
S — . Sharne T 4 b e
RI I I
SC : 1 :
¢ —
SD I | L
™ | ! 1
T ' ~ ——
> ? 3 [
uT I % |
VT | ‘ 5 ?
vl —
wa |l i| e
Wi !
i ' . . - .=
ol g ;
W L I_ e ' R P
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APPENDIX

1 2 3 4 3
Disqualification
Twpe of security under State ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Tvpe of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-liem 1) (Part C-Item 1} {Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
- H N
WY i l !
PR || il ' :
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